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Dear Ms. McGee: 10T Wen

On behalf of The CIT Group/Capital Financing, Inc. I
submit for filing and recording under 49 U.S.C. Section 11303(a)
and the regulations promulgated thereunder, executed counterparts
of a secondary document, not previously recorded, entitled Secu-
rity Agreement Supplement No. 1 ("Supplement") dated as of June
30, 1988. This Supplement relates to that certain Security
Agreement dated as of February 1, 1988, recorded with Interstate
Commerce Commission March 31, 1988 under Recordation No. 15552

and should be recorded thereunder using the next available letter
which we believe will be -A.

PSS

The parties to the enclosed Supplement are:

The CIT Group/Capital Financing, Inc. - Lender- <,

(Secured Party)
270 Park Avenue e
New York, New York 10017

Citicorp North America, Inc. - Lessor (Debtor)
601 Midland Avenue e
Rye, New York 10580 .

The said Supplement, among other things, provides for
the sale by Lessor to Lender its notes to finance the purchase of
certain units of equipment and the granting by Lessor to Lender a
security interest therein and in a related Lease.

The units of equipment covered by the Supplement are
those hopper cars identified in Schedule A thereto, a copy atta-
ched hereto.

A short summary of the document to appear in the ICC
Index is as follows:

"Covers 305 added hopper cars"

Enclosed is a check in the amount of thirteen dollars
($13) in payment of the filing fee.



Once the filing has been made, please return to bearer
the stamped counterparts of the Supplement not needed for your
files, together with the fee receipt, the letter from the ICC
acknowledging the filing, and the two extra copies of this letter

of transmittal.
ry truzl yaﬁ,

Allen H. Harrison, Jr.
Attorney for the purpose
of this filing for

The CIT Group/Capital
Financing, Inc.

Honorable Noreta R. McGee
Secretary
Interstate Commerce Commission
Washington, D.C. 20423
Enclosures
AHH/iw

BY HAND
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INIT NUMBER

CSXT 802773
CSXT BO2774
CSXT B02777
CSXT 80277E
CSXT 802779
CSxT 802762
CSXT B02786
" CSXT BOZ278°%
CSxT B02791
CSXT BOE79S
CSxT BoCe2seCe
CSXT BO2EOS
CEXT BO2811
CSXxT BOEEI1E
CSXT BCzces
CExT B0O2B2S
CSXT BOc&cz?
CSXT BOEE=S
CSx7T BOZEZ=2
CEXT BO2EZ=S
CSxT BO2BZs
CSXxT EOREZ=Z7
CexT Bo2€ez=e
CSXT BOREZS
CSxT B802BE1
CSXT BOE28Se
CSxT BO2ES?
CEXT BO2B&!
CEXT BO2B&E
CSXT BO2B6&
CEXT BO2B&T
CEXT BO2EL®
CSxT BCG2E7&
CSXT BOE2EE1
CSXT BOESE7
CSXT BO28%96&
CSxT 802897
CSxT 802902
CSXxT 80290S
CSxTB80290%°
CSXT 802910
CSXT 802917
CSXT 802922
CSXT 802925
CSxT 802927
CSXT 802929
CSXT 802932
CSXT 802940
CSXT 80297942
CSXT 802949
CSXT B8029S3
CSXT 802956

C.1I

INIT

CEXT
CsSxT
C=sxT
CSXxT
csxT
CsSxT
CexT
CsxT
CsXT
CEXT
CsXT
CSxT
C=XT
CEXT
CsXT
C=xT
CsxT
C=«T
C=xT
CEXT
CSXT
C=xT
C=XT
C=xT
CsXxT
CsXT
Cex7
C=xv

AT
CExT
Cax7
C=xT
Cs«T
CSxT
C=xT
C=xT
CEXT
CsxT
CEXT
CSXT
CSXT
CEXT
C3XT
CsSxT
CsSxT
CSxT
CSXT
CsxT
CexT
C3xT
Cs«T
C=XT

.T. HOPPERS

NUMBER

6502957
g0295e
8029469
802978
BO2SE3
BC29E8E
B0Z9ES
B0O3006&
803007
803010
603016
803020
803025
B03032
803023
803035
802037
£03040
E03041

E030E¢9
S03C&é4
£0307S
£0ZCE4
BO30CE”
€03099
803104
EQ310S
EQC3106
203i2%
S0313¢%
€03143
203144
203151

£€031S83
203154
803161

203162
€03164
803181

§03186
503188
£€03195
B03199
803201
E03202
803205
303211

03214
303216
£03222
803229
£0323¢4

I3

CARS '
INIT

CsSxT
CsxT
CSXT
CsxT
CSXT
CSXT.
CSXT
CSXT
CSXT
CsSxT
CexT
CSXT
CsSxT
CSXT
CsxT
CSXT
CsxT
CEXT
CSxT
CSXT
CS«T
CeEXT
CsSxT
CSXT
€sXxT
CsSxT
CsSxT
caxT
CSxT
csxT
CsSxT
CSXT
CS«T
CsxT
CsxT
csxT
CSXT
CsSxT
CsxT
CSXT
CSXT
CsSxT
CSxT
CSxT
CSXT
CSXxT
CSxT
CSXT
CSXT
CSXT
CSxT
CSXT

= 308
NUMBER

803241

803247
B0O324E
80325¢c
803271

803274
803278
803279
803294
803257
803301

8033zl
803324
80333«
803341

8033242
803350
B8033c<S
803378
803380
80332€e2
80z3€:
B033%5¢c
8032395

£03402 |

80340¢
B03408
ECZ409
03411

o341
B8C5«z4

80343
BOZ42Z
B80343S
803437
803438
803440
803443
803447
8C3448
03454
803457
8034&4
802468
8034469
803475
803476
803481
803483
8034835
803438
8034869

SCHe-OOLE A
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INIT NUMBER

CSXT 803490
CEXT 803454
CSXT B0O349S
CSXT BO3495
CSXT B03SC:=
CSxT 803504
CSxT 803507
CEXT BO3SzZE
CSxT 803S2S
CEXT BO3S3:
CSxT B02S3S
CSxT BO3S3S
CSiT B02S40
CSxT BO3S4«
CSXT B0O3S4S
CEXT B03S47
CEXT BO2SSD
CSXT BOZS¢:=
CS4T BO3S¢E
CS:iT BC3ES7C
CS:T BC=S72
Cs\T BC3S77
24T BOZSE1
CS«T BC3SE«
CE«T BO3S50C
CSxT BOZS91
CS(T B02%53
CS:T B80Z602
CES:T BOZEO7
CE.T BO=&OS
£E/T BOI4ED

2:T BOZ&SS
CS«T BOIZ<34
C2s7 80z¢3S
CS)»T BO3&6L3
CS»T B03&4s
CSKT BO365Z
CSXT 803553
CSKT 803656
CSiT 802665
CSXT 803670
CS«T 803Z¢7:
CSXT 603677
CSXT 803492
CSXT 803694
CSXT 803695
CSAT 803695
CSxT 803710
CSi<7T 803712

CEXT B0Z71€

Ce«y BO2723
CS«7 B80=7c9

1

TN T

ERS |




INIT

CsSxT
CSxT
CcsSxT
CsSxT
CSxT
CsSxT
cSxT
CesXT
CsSxT
cexT
CcsxT
CSXT
cexT
CsxT
CSxT
CSxT
cexT
CexT
cex7
CsSxT
CS«T
CsSxT
CEXT
CSxT
CsSxT
CEXT
CSxT
CsxT
CsxT
CEXT
csxy
CsSx7
Csxv
CEXT
CsxT
CSxT
csxT
CSxT
CSxT
CEXT
CSxT
CSXT
CSXT
CeXT
CSXT
CsSxT
CSXT
CSxT
CSKT
CSXT
CSxT
CSxT

NUMBER

803736
B0373%
803741
B0O37350
803751
803735
8037356
BOzZ7&7
B03749
B0=2777
037E5
BO37E7

803788

B03790
B80379:
EC=753
BCZ75¢
32796
BCSE0¢
BC3E:0
B802E=20
8038ec2
BO3IEE3
BCOsES5=
B0ZE3S
BOzgeeo
BOZEESS
BO3ESs
8036E7
803866
BO38¢7
B803E73
602876
BO3E77
BO3BES
8038646
803887
803892
803899
803502
803922
803930
803939
803948
803958
B0O39£0
803975
803978
803982
603983
803986
803993

C.I1.7.

INIT

CsxT
CsSxT
CSxT
CSXT
CsxT
CSXT
CsSxT
CsSxT
CsSxT
CsSxT
CSXT
CsxT
CsSXxT
CEXT
CSXxT
cexT
CSXT
ceXT
CexT
CSXT
CSxT
CSXT
CsSxT
CSXxT
CSxT
CSxT
CsSxXT
CEXT

csxY

CSxT
CeEXT
CsxT
CsxT
CsSxT
CsxT
CSxT
CsSxT
CSXT
csxT
€SxT
CS«T
CSxT
CSxT
CSXT
CsSxT

NUMBER

804000
804002
804005
Bou0O12
804013
804014
B8040
80404
B040cc
gow0es
604034
804047
B0404E
80404S
8040S0
804051
804057
804063
804075
g04078
E040E%
g0w0ES
804093
804095
80«10¢2
804106
804108
804 10%
Bo6cl1la
BO&117

E0411E:

804120
B04123
BO&126

804127

804130
804132
804134
804138
804145
BO4149
804157
804 158e
8041460
804169

HOPPERS

»

CARS '= 305

INIT NUMBER
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SECURITY AGREEMENT SUPPLEMENT NO. 1 30 1988-9 14 AM

WrER
STATE CoMMERce COMMISSION

THIS SECURITY AGREEMENT SUPPLEMENT, dated as of June 30, 1988, of
CITICORP NORTH AMERICA, INC., a Delaware corporation ('"Lessor"), and of THE
CIT GROUP/CAPITAL FINANCING, INC., a Delaware corporation ("Lender"), under
the Security Agreement dated as of February 1, 1988 ('"Security Agreement')
between Lessor and Lender.

WITNESSETH
WHEREAS, capitalized terms herein are used as defined in the
Security Agreement;

WHEREAS, the Security Agreement provides for the execution and
delivery of a supplement substantially in the form of this Supplement No. 1,
which supplement shall particularly describe the Units included in the Lease,

and shall specifically grant to the Lender a security interest in such Units;
and

WHEREAS, the Security Agreement relates to the Units described in
the following paragraph and was recorded with the Interstate Commerce
Commission ("ICC") on March 31, 1988 under Recordation No. 15552 and this
Supplement No. 1 1s being filed for recordation on or promptly after the date
of this Supplement No. 1 with the ICC.

NOW, THEREFORE, to secure the Indebtedness, Lessor has granted,
bargained, sold, assigned, transferred, conveyed, mortgaged, pledged, granted

©a security interest in and confirmed, and does hereby grant, bargain, sell,

assign, transfer, convey, mortgage, pledge, grant a security interest in and
confirm to the Lender, its successors and assigns, the railcars described on
Schedule A attached hereto (the "Delivered Units").

TO HAVE AND TO HOLD the aforesaid property to the Lender, its
successors and assigns, and for the uses and purposes and subject to the terms
and conditions set forth in the Security Agreement.

AND, FURTHER, Lessor, hereby acknowledges that the Delivered Units
described in Schedule A attached to and made a part of this Supplement No. 1
have been delivered to Lessor and are included in the property of Lessor
covered by all the terms and conditions of the Security Agreement, subject to
its pledge or mortgage under the Security Agreement.

This Supplement No. 1 shall be construed as supplemental to the
Security Agreement and shall form a part thereof, and the Security Agreement
is hereby incorporated by reference in this Supplement No. 1 and is hereby
ratified, approved and confirmed.

2548B



This Supplement No. 1 is being delivered in the State of New York.

This Supplement No. 1 may be executed by Lessor and Lender in
separate counterparts, each of which when so executed and delivered is an
original, but all such counterparts shall together constitute but one and the.

. same supplement.

IN WITNESS WHEREOF, Lessor and Lender have each caused this
Supplement No. 1 to be duly executed by their respective, duly authorized
officers as of the day and year first above written.

LESSOR: CITICORP NORTH AMERICA, INC.

Title: \/'LZ;E \(/"nggm

LENDER: THE CIT GROUP/CAPITAL FINANCING, INC.

By

Title:

2548B
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State qf IU-&.A) \’/()(k )

County of M \I(o(l( )

_ On this &Q_‘& day of JTon€  , 1988, before me personally appeared
Q06€(<‘, C. millee » to me known, who being by me duly sworn, says
that he is the \yjce P(esioed T ‘of CITICORP NORTH AMERICA, INC.,
that said instrument was signed on behalf of said corporation by authority of
its Board of Directors; and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Notary Public

iy conm Notary Publc 513t of New York
q missi ires: ary Public, State of New Yer!
¥y commission expires nobHo, Siate o1 e
Qualified In New York County
Commissicn Expires Nevember 30, 1947

State of : )
) ss
County of )
On this day of ., 1988, before me personally appeared

. to me known, who being by me duly sworn, says

" that he is the of THE CIT GROUP/CAPITAL

FINANCING, INC., that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors: and he acknowledged that
the execution of the foregoing instrument was the free act and deed of said
corporation.

Notary Public

My commission expires:

2548B



This Supplement No. 1 is being delivered in the State of New York.

This Supplement No. 1 may be executed by Lessor and Lender in
separate counterparts, each of which when so executed and delivered is an
original, but all such counterparts shall together constitute but one and the.

same supplement.

. IN WITNESS WHEREOF, Lessor and Lender have each caused this
Supplement No. 1 to be duly executed by their respective, duly authorized
officers as of the day and year first above written.

LESSOR: CITICORP NORTH AMERICA, INC.
By
Title:
LENDER: THE CIT GROUP/CAPITAL FINANCING, INC.

Jé@p\)q‘\«u»(
Ti 1é\ V.0 |

2548B



State of )

) ss
County of )
On this day of . 1988, before me personally appeared
: . to me known, who being by me duly sworn, says
that he is the of CITICORP NORTH AMERICA, INC.,

that said instrument was signed on behalf of said corporation by authority of
its Board of Directors:; and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Notary Public

My commission expires:

State of Alew) YOr[( )
) ss
County of __ Ao Jork )

On this Q7ﬁday of U-,g ne . 1988, before me personally appeared
K. E Do he r+vy , to me known, who being by me duly sworn, says
that he is th Vice President of THE CIT GROUP/CAPITAL
FINANCING, INC., that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and he acknowledged that
the execution of the foregoing instrument was the free act and deed of said

corporation.
Notary Public
L. . ) ' IRA FINKELSON
My commission expires: Notary Public, State of New York

, No. 6297225
Qualified in Westchester County
Commission Expire May 31, 1990

2548B



INIT NUMBER

CSXT B02773
CSXT BO2774
CSXT B02777
CSXT 802778
CSXT BO277%9
CsSxT BO27B2
CSXT 802788
CSXT BOZ278%
CSXT 802791
CSXT B0O279S
CSXT 802802
CSXT B80Oe2BOS
CEXT BOZ2BI11
CSxT B8028B1E
CSXT BCzccz
CSXxT BOe2BE2S
CSXxT BOcSz?
CsSXxT B0OgEZS
CSXT BO2B32
CSXT B0O2EZS
CSXT BO2BZ=Zs
CSX7T EOCEZ=7
CSXT BO2EZ=E
CSxT BOREZ?
CSxT BO2BE!
CSXxT B0285Sc
Csx7T BoO=2ES?
CSXT 8028B&!
CEXT BO2EéE
CSXT 80264
CEXT BOE2B&7
CEXT BO2EELR
CSXT BG2E7&
CSXT BO2EE!
CSXT BOEZESE?
CSx7T BOZ289s
CsSxT 8o2e%7
CSXT B02902
CSXT 802905
CsSx7T+802%09
CSXT 802910
CSXT 802917
CSXT Bo29:22
CSXT 80&9eS
CSXT 802927
CSXxT 802929
CSXT B02932
CSXT 802940
CSXT 802942
CSXT 802949
CSXT 8029S:Z
CSXT 802956

C.1
INIT

CSXT
CsSxT
C3XT
CSXT
CsxT
CSXT
CsxXT
CsSxT
CsSXT
CEXT
CsSXT
CSXT
CSXT
CSXT
CeXxT
C=XT
CSXT
C=«T
C=XT
CEXT
C2XT

SCEXT

CeSXT
C=xT
CeEXT
CsXT
cexy
C=X7
Cz«7
CEXT
C=x7
C=xT
C=AT
C=XT
C3XT
C=EXT
CESXT
CsXxT
CSXT
CSxT
CSXT
CSXT
C3xT
CSXT
CSxT
CSXT
CSxT
CEXT
CEXT
C3XT
Cs4T
CSXT

.T. HOPPERS

NUMBER

602957
go29se
802967
802976
802983
802988
802589
B03006
£03007
803010
B03016
803020
803025
803032
£§03033
803035
802037
S03040
£03041

E030S9
c03Ces
£03075
£03086
803087
€03099
803104
£0310S
E03106
203i24

S03134
€03143
£03144
203151

€03153
203155
803161

£03162
€03164
803181

803186
503188
€03196
B03i99
803201
€03202
603205
303211

£0321¢4
303216
g03222
£03229
£03234

CARS

INIT

CsxT
CsxT
CsSxT
CSXT

- CSXT

CsxT
CSxT
CSXT
CSXT
CsxT
CsxT
CSXT
CSxT
CSXT
CsSxT
CSXT
CSXT
CexT
CSxT
CSXT
CSxT
CEXT
CsSxT
CSxT
CsSXT
CsSxT
CSXT
CaxT
CSxT
CSXT
CsSxT
CSXT
CS«T
CSxT
CSXT
CSXT
CSXT
CSXT
CSxT
CSXxT
CSXT
CSXT
CSXT
CsSXxT
CsxT
CSXT
CSxT
CSXT
CsxT
CSXT
CSxT
CSxT

’

‘= 305
NUMBER

BO3241
803247
803248
B0325&E
803271
. 803274
803278
803279
803294
803297
803301
B033EZ1
803324
803334
803341
803342
803350
BO33ES
803378
803360
8033e2
80=38z=
B0O33%2
B0239S

803402 |
80340¢

803408
ECZ409
202411

BO3421
B8C342¢4
B80343:
B0zZ43z2
B0343S
803437
803438
803440
803443
B0O3447
803448
B0343¢&
802457
B034&y
802448
B03449
803473
B034768
803481
603483
803485
803438
803465

v aaiL
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INIT

CsxT
Ce«T
Cs«T
CSXT
CSx7
CSxT
CsxT
CexT
CS«T
CexT
Cs«T
CSKT
CSKT
CSxT
CSXT
CEXT
CEXT
Cex«T
Cs«T
CELT
CeSaT
CzAT
Csi7
Ce«T
cesT
cexT
Cec (v
cesx7
gceciv
CELT
ce Y
Cz:T
Cs+47
Ces7
cerT
CenT
CSxT
CEXT
Ccoxy
Cs:T
CSxT
Cs«T
CSX7
CEXT
CcoexT
CsxT
Co«T
CcerT
CEXT
CEXT
CEu«v
Ceuv

NUMBER

803490

803494
803495
BO3495
803502

80350«
803507
BO35z8E
803529
8025351

B0OZ53S
BO3555
BO2540
B0354«4
BO3545
803547
B0OZ2530
BOZESES
BOZE¢E

E03E70
BCGZS572

B8C3E77
BOZcSE1L

BCS5E4
8033590
BOZ591
B02E9:
B0=602
BCZe07
BOZ60°
80zZ4c0
BOZ&352
BOZ<Z4

BOZzZe3s
B03643
803¢&46
B03652
803553
BO3Z656
B032&65
803670
80Z&71
503677
8034692
BO3694
803695
803697
803710
803712

80371€ °

802725
80z27c9

1



SCHEDULE A
TO THE SECURITY AGREEMEINT
SUPPLEMENT No. 1

e . Page 2 of 2
C.1.7. HOPPERS CARS '= 305
INIT NUMBER INIT NUMBER INIT NUMBER INIT NUMEEF
CSxT 803736 CSXT 804000
CSXT 803739 CSXT 804002
CSXT 803741 CSXT 804005
CSXT BO3750 CSXT 804012 -
CSXT 803751 CSXT BO4013 .
£CSXT B037S5 CSXT BO4O14
CSXT B803756 CSXT 804021
CEXT B0O37&67 CSXT BO40Oc4
CSxT B0O37&9 CSXT BO402&
CSXT 803777 CSXT 804028
CSXT BO037ES CSXT B04034
CSxT 803787 CSXT 804047
CSxT BO=788 CSXT 80404E
CSXT BO3790 CEXT BO4Q4L®
CSXT BO37S: CSXT 804050
CSXT BOZ793 CEXT 804051
CEXT BOZ79¢ CSXT 804057
CSXT B032796& CSXT B040&3
CEXT 8C3204 CSXT BO40O7S
CSxT BC3E:0 CSXT 804078
CS«T BO2E=20 CSXT BO4OEG
CSXxT BC38Ez2 CEXT 80«0ES
CSXT B803EBE3 CSXT 804053
CSXxT BO3E3=Z CSXT 804095
CSXT 802835 CSXT B04102
CEXT BO3BLG CSXT BO410& B
CSXT B80ZESS CSXT 804108
CSXT BO3ESé CSXT B0410S
CSxT 803857 CSEXT BOC11l4
CEXT BO3866 CSXT 804117
CSXT B03849 CEXT E0¢11E
CSXT BO3E73 CSxT B8O&41i20
CSXx7 B032876 CSXT BO4125
CSXT B03E77 CSXT 804126
CSXT B8038E5S CSXT 8041c?
CSXT 803884 CSXT 804130
CSXxT 803887 CSXT 804132
CSXT 8038%=2 CSXT 804134
CSxT 803899 CSXT 804138
CEXT 803502 CSXT 80414S
CSXT 803922 CSAT BO4149
CSXT 803930 CSXT 804157
CSXT 803939 CSXT B0O4158
CEXT 803948 CSXT BO41&0O
CSXT 803958 CSXT 804169

CSXT 803940
CSXT 803975
CSXT 803978
CSAT 803982
CSXxT 803983
CSXT B03986
CSXT B0O3993



